
8565
NO. ____ ,..,„ ..... „ FW

I i 17S «

ttttatt

STATE OF MARYLAND)
) ss.

CITY OF BALTIMORE )

On this 9th day of November, -1976, the undersigned, Russell

E. Schreiber, a Notary Public in and for the State and City aforesaid,

hereby certifies that he. has compared the copy of the Equipment Lease

dated as. of September 1, 1976, between Mercantile-Safe Deposit and

Trust Company, as Trustee under the Burlington Northern Trust No. 76-8,

as Lessor and Burlington Northern., as Lessee (the "Original Lease")

attached hereto and that said copy is.a true and-correct copy in all

respects of.the Original Lease, including the dates, signatures and

acknowledgements.

........ " -- Notary Public

My Commission Expires July 1, 1978.

RUSSELL E. SCHREIBER
NOTARY PUBLIC

My Commission Expires July 1, 19
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• EQUIPMENT LEASE
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Dated aa of September 1, 1976

AMONG

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
as Trustee

Lessor

AND

BURLINGTON NORTHERN INC.

Lessee

(Burlington Northern Trust No. 76-8)
(177 Enclosed Tri-Level Auto Racks)-
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THIS EQUIPMENT LEASE dated as of September 1., 1976 between
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, as" Trustee under a Trust'
Agreement (the "Trust Agreement") with THE INTERNATIONAL PAPER LEASING.
CORPORATION and RAINIERBANK LEASING, INC. (the "Trustors")- dated as of
September 1, 1976 relating to Burlington Northern Trust No, 76-8 (the
"Lessor") and BURLINGTON NORTHERN INC., a Delaware corporation (the
"Lessee"); .

' I L I. N 1. S S_ E T H :

#

WHEREAS, the Lessor has entered Into a Conditional
Sale11 Agreement dated the date hereof (the "Conditional Sale
Agreement'"1),, with PORTEC, INC. (Paragon Division) (the "Manu-
facturer") providing for the construction.,, sale and delivery
to the Lessor of. the railroad equipment (collectively the "Items
of Equipment" or- "Equipment" and Individually an "Item" or "Item of
Equipment") described in Schedule A attached hereto and made a
part hereof; and '

WHEREAS, by -Instrument of Agreement and Assignment dated
the date- hereof, the Manufacturer has assigned or will assign its
rights security title and interest under the Conditional Sale Agreement
to "First Security Bank of Utah, National Association, as Assignee
(the "Assignee"); and

WHEREAS, -the Lessee desires to lease all of the Items of
Equipment or such- lesser number as are delivered to and accepted
under the Conditional Sale Agreement on or prior to the outside
delivery date set forth in said Schedule, at the- rentals and for
the terms and upon the conditions hereinafter provided;

NOW, THEREFORE, in consideration of the premises and of
the rentals to be paid and the covenants hereinafter mentioned to be
kept and performed by the Lessee, the Lessor hereby leases the Equip- .
ment to the Lessee upon the following terms and conditions .

ECTINl. DELIVERY AND ACCEPTANCE ..... OQUIPMNSgRCHASE ..... OF

EjC^UDEgMEQUIPMENT.

o f _Equl£me n t_.
The Lessor will cause each Item of Equipment to be tendered

to the Lessee at the place of delivery set 'forth in Schedule A. Upon
such tender, the Lessee will cause an authorized representative of
the Lessee to inspect the same, and if such Item- of Equipment is found
to conform to the specifications therefor, to accept delivery of' such
Item of Equipment, and to execute and deliver to the Lessor and to
the Manufacturer thereof '.a certificate of acceptance (hereinafter
called "Certificate of Acceptance")- substantially In the form attached
hereto as Schedule B, whereupon such Item of Equipment shall be deemed
to have been delivered to and accepted by the Lessee and shall be
subject thereafter to all of the terms and conditions of this Lease.'1



!,:..!..' £Hi!:î  In the' ev;eht .of '':'-'. vv
i.u-3 c-O^C iUi.i iOi'l O.L any itetn. •" 'Oi l - .1 G clao • Ol- iiquipifttJut i'l'OIft til€v- COiidl, t, l'Gfi-5...L
Sale Agreement pursuant to- Sections 2, .3 or 3-1 thereof",, the Lessee '•"•'' ••
agree y -with the Lessor, and also with and for the benefit of the
Manufacturer who is hereby designated' a third party beneficiary
to -the undertakings of the Lessee- set forth In this Section 1.2,
that the Lessee will be obligated to purchase from the Manufacturer,
accept delivery of and pay for, any Item or Items of Equipment so
excluded from the Conditional Sale Agreement and the Manufacturer
and the Lessee shall execute a separate agreement providing for the
sale, of such excluded. Item, or Items of Equipment by the Manufacturer
to the Lessee upon the same terms and conditions as those contained
in the Conditional Sale" Agreement, modified only to the extent
necessary to provide for payment in cash upon delivery of such
excluded. Item or Item of Equipment, either directly or indirectly
by means of a conditional sale agreement, equipment trust or other
appropriate method of financing as the Lessee may determine and
as may be reasonably satisfactory to the Manufacturer.

£•_*?•.• SSIl̂ Jî ^̂ .̂ Ŝ EISlfilt.' *̂ ^e Lessee agrees to pay the
Lessor the Following Rent" for" the~I terns of Equipment leased hereunder

_ _ . ^or> eacn Item o f Equipment, a n
amount (th~1TInterii~¥ental") equal to the following:

(1) an amount equal to the difference .
between (A) .0239655 per day of the amounts
deposited with the Assignee pursuant to
Section 3 of the Finance Agreement 'dated, as of
September 1, 1976 (the "Finance Agreement")
among the Lessee, the Assignee, the Trustors
and the Investors named therein (the "Investors")
for each day of the period from and including the
date of each such deposit (and whether or not any
such amounts shall be disbursed thereafter) to but
not including the earlier of the Closing Date or.

• Dates (as defined in the Conditional Sale Agree-
ment) on which such amounts are disbursed by the
Assignee in respect of each Item of Equipment -or
the Cut -Off. Date (as defined in the Finance Agree-
ment), and (B) the aggregate amounts remitted to
the Trustors pursuant to Section 'I (a) of the Finance
Agreement; and

(ii) .004? of the Purchase Price (as
defined in the Conditional Sale Agreement ) of
each Item of Equipment per day for the period.
from and including the. date such- Item was ....
accepted pursuant to 'Section 1 hereof to bu$;;%.'.
not including April 1, 1977 (provided that the
amount payable pursuant to this clause (11). of
Section 2,1 (a) shall not exceed the aggregate
amount payable pursuant to Section 3.3(b)(l) of
the Conditional Sale Agreement), plus •



(Ill) an amount equal to the
between the aggregate amount payable pursuant
to Section 2.1 (a) (LI) and the aggregate amount
payable in respect of the Equipment pursuant
to' Section 3«3(b)(l) of the Conditional Sale
Agreement; plus

(Iv) 1.95289J? of the Purchase Price of each
Item 'of Equipment accepted pursuant to Section 1
hereof on "or prior to December 31* 1976,

Interim Rental shall be computed on the basis of a 360-day
year of twelve 30-day months,

E-L2-M. !(otl.! a.1.* For each Item of Equipment sixteen
(1,6) consecutive • nl'tnnual installments (the "Fixed Rental")
each payable in <.n'j"i rirs in the amount provided for such Item
of Equipment in Schedule A hereto,

(°) MiJi§M!̂ 2lL̂ JLJli2£Ŝ »JlŜ l.< In fche event that there
are any losseFr~liarbTlTn!eT~oF~ê pen"ses arising out of or
resulting from the Investments made pursuant to Section J4 of
the Finance Agreement, including,, but not limited to, any
deficiency in respect thereof, the Lessee agrees that the
Fixed Rental payable hereunder shall be Increased by an amount
which, after deduction of all taxes required to be paid by
the Trust and/or the Trustors thereon shall be sufficient to
cause the Trust or. ?s after-tax economic and accounting yields and
cash flows to equal the. .after-tax economic and accounting
yields and cash flows (computed on the same assumption's as
utilized, by the Trustors in originally evaluating this trans-
action) that would have been realized by the Trust s if the
Trustors had not been required to pay such losses, liabilities
or expenses, including, but not limited" to, any such deficiency.

.?.zJ.- S®IlSJi_ZŜ lHi*-_2M£§.' The installment of Interim
Rental payabTe pursuant to Section 2.1(a)(i) hereof for each Item
of Equipment shall be due and. payable on the Cut-Off Date under
the Finance Agreement and the installments of Interim Rental payable
pursuant' to Sections 2.1(a)(i) and (II) hereof for each Item of
Equipment shall be due and payable on April 1, 1977. The Install-
ments of Fixed Rental for all Items of Equipment shall be due and
payable on the first day of April and October In each year commencing
October 1, 1977 to and Including April 1, 1985.

EiJ.' P]̂ L££>̂ lL̂ £IlLJ£ajOl§Si.' All payments provided for in
this. Lease Fo be~m^3FTo~tKe~Les>sor shall be made to the Lessor by
wire transfer of Federal funds or otherwise immediately available
funds at its address set forth in Section 21.1 hereof, or at such
other place as the Lessor or its assigns shall specify In writing.

.?..i..l« !§* ..... Ji?f±.a..®.* This Lease Is a net lease and the Lessee
shall not b~e~~entltl¥d~'to~~any abatement of rent or reduction thereof,
including, but not limited to, abatements or reductions due to any
present or future claims of the Lessee against the Lessor under this



!'7'11-?!'!1? o?:* .sp'aliiQt1; the Manufacturer or a,p:o,i.nst the Assignee,
or1 against, any entity having a beneficial Interest In the obligations
to-be performed under1" the Conditional Sale Agreement; nor except as
otherwise expressly provided herein, shall this Lease terminate, or the
respective obligations of" the Lessor or the Lessee be otherwise affected,
by reason of any defect in or damage to or loss or destruction of all
or any of the Equipment from whatsoever cauoe, the taking or requisi-
tioning of the Equipment by condemnation or otherwise., the lawful
prohibition of the Lessee's use of the Equipment, the interference with
such use by any private person or corporation, the failure of the
Lessor to perform its obligations under the second paragraph of
Section '8 hereof,, the "invalidity or unenforceabillty or lack of
due authorisation or other infirmity of this Lease, or lack of
right, power or authority of the Lessor to enter into this Lease,
or for any other- cause whether similar or .dissimilar to the fore-.
going, any present or future law to the contrary 'notwithstanding }
it being the intention of the parties hereto. 'that- the rents and other
amounts "payable by the Lessee hereunder shall .-Continue to be payable
in all events unless the obligation' to. pay-\th^;lsame shall be terminated
pursuant to Section 11 hereof,, or until, p.ursuaiit;-"t;,o Section 13 hereof,
the Equipment is -placed and ready for delivery to the Lessor on the
Lessee's lines, or is stored for the Lessor on the Lessee's lines or
leaves the Lessee's lines for off-line delivery to the Lessor.

The term of this Lease shall begin on the date of execution
and delivery of this Lease 'and, subject to the provisions of Sections
11 and 20 hereof, shall terminate on -April l, 1985.

TITLE TOFHE EQUIPMENT.

The Lessor is acquiring full
_

legal title to the^quipliiF~as~Vendee under the Conditional Sale
Agreement (but only upon compliance with all the. terms and conditions
thereof) and, It is understood that Lessee shall, acquire no right,
title and interest to the Equipment except as contemplated hereunder
notwithstanding the delivery of the Equipment to and the possession
and use thereof by. the Lessee.

l̂<LJl§.rk Equipment. The Lessee will" ".. _ .
cause each 'Item of lEqulp"ment~"to be"l<epFluiribered" with its rack number
as set forth in 'Schedule A and will keep and' maintain., plainly, dis-
tinctly, permanently and conspicuously marked by a, plate or stencil
printed, in contrasting color upon each side of. each Item of Equipment
in letters not less than one inch in height as follows:

"Leased, from MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
as Lessor -and Trustee-Vendee, and subject to a Security
Interest of First 'Security Bank of Utah, National
Association, as Secured Party.11

with appropriate changes thereof and. additions thereto as from time
to time .may be required by law in order to protect the title of the
Lessor to such. Item of .Equipment-, its rights under this Lease and



Section 16 hereof.
cIVw li..sl Op21'auJ.Cin O3

The LSE
Viil iJ.L c>'./i.*.;; .v'C A. t

required legend

e 'w.1.11

shall

the righta of any assignee under
net place any aucn Iteiu cf Equip;
control or dominion over the; same until, the
have been so marked on both sides thereof and will replace promptly
any such names and word or words which may be removed, defaced or
destroyed, .The Lessee will not change the rack number
of Equipment except with the consent; of the Lessor and
with a statement of new rack: numbers to be substituted
which consent and statement previously shall have been

of 'any Item
in accordance
therefor,
filed with

the Lessor by the Lessee and filed,, recorded or deposited in all
public offices where this Lease (or a financing statement or similar
notice 'thereof) shall have been filed, recorded or deposited.

:1:.,.3" E£2,,M̂ ŷ ™..Ĵ E§iE§];, /'!!I'tf!i!l Ĵ '̂ lEP̂ fĉ 13' -Except
as above provided, "the Leissee'lHll ..... riot" 'aTlo¥""'the"lTaiiie"6T any person,
association or corporation to be 'placed on the Equipment as a desig-
nation that might; be interpreted as a claim of ownership; provided,
however, that; the Lessee may cause the Equipment to be 'lettered with
the names or initials -or other insignia customarily used by the Lessee
or Its affiliates on railroad equipment used by it of the .same or a
similar type for convenience of Identification of the right of the
Lessee to use the Equipment under this Lease.

THE LESSOR LEASES THE EQUIPMENT, AS^ff, IN WHATEVER
CONDITION IT MAY BE, WITHOUT ANY AGREEMENT, WARRANTY OR REPRESENT-
ATION, EITHER EXPRESS OR IMPLIED, BY EITHER THE LESSOR OR ANY
TRUSTOR, EACH EXPRESSLY DISCLAIMING ANY WARRANTY OR .-REPRESENTATION ,
EITHER EXPRESSED OR IMPLIED, AS TO (A) THE FITNESS FOR ANY PAR-
TICULAR. PURPOSE OR MERCHANTABILITY OP ANY ITEM OR ITEMS OP EQUIPMENT
INCLUDING- BUT NOT LIMITED TO THEIR VALUE, CONDITION, DESIGN OR
OPERATION, (B) THE LESSOR.' S TITLE THERETO, (C) THE LESSEE'S RIGHT
TO THE QUIET ENJOYMENT THEREOF, (D) THE DESIGN OR CONDITION OF, OR
THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE EQUIP-
MENT, OR '(E) ANY OTHER MATTER WHATSOEVER, IT BEING AGREED THAT ALL
SUCH RISKS, AS BETWEEN THE LESSOR AND THE LESSEE, ARE TO BE BORNE
BY THE LESSEE. The Lessor hereby appoints and constitutes the
Lessee its agent and attorney-in-fact during the term of this Lease
to assert and enforce, from time to time, in, the name and for the •
account of the Lessor and the Lessee, as their interests may appear,
but in all cases at the sole cost and expense of the Lessee, whatever
claims and rights the Lessor may have as owner of the Equipment against
the Manufacturer. ' •

6. LESSESNDEMNITY.

6_._1.. Seop_e_jof Indemnity. The Lessee shall defend, indem-
nify and save" harmless" ...... the ....... LeTsor "and the Trust or and their successors
and. assigns from and. against :

(a) any and all loss or damage of or to the Equipment,
ordinary wear and tear excepted, and

(b) any claim, cause of action,, damages, liability,
coat or expense (Including; counsel fees and costs in. .
connection therewith) which may be incurred in any manner



by or for the account of any of them (1) relating to the
Equipment or any part thereof, Including without limitation,
the construction, purchase, delivery, Installation,, owner-
ship t leasing or return of the Equipment or as a result of
the use., maintenance, repair-, replacement, operation or the
condition thereof -{whether defects are latent or discover-
able' by the Lessor or by .the Lessee), (11) by reason or
as the result of any act or omission of the Lessee for
itself aa. agent or attorney-tn-fact' for the Lessor hereunder,
(ill) as a result of claims for patent infringements.,, or
(iv) as a result of claims for negligence or strict liability
in tort.

^^2* P?B̂ n̂.!lL̂ lPlL̂ _̂?P̂ e2?y:̂ et<?. :§.!1̂:/ Ass™Eiy-°Jl£-L« The
indemnities and assumptions of liability in this Section 6' contained
shall continue In full force and effect, notwithstanding.- the termina-
tion 'of this Lease, or the termination of the term hereof in respect
of any one or more Items of Equipment, whether by expiration of time,
by operation of law or otherwise; provided, however., that such In-
demnities and assumption of liability shall not apply in respect of
any matters referred, to in subsection (a) or clause (I) or (II) of
subsection (b) of Section 6.1 hereof, occurring after the termination
of this Lease,- except for any such matters occurring after the
termination arising in connection with the. Lessee's assembling, de-
livering , storing or transporting of the Equipment as provided 'In
Sections 13 or 15 as the case may be. The Lessee shall be entitled
to control, and shall assume full responsibility for, the defense of
such claim or liability. The indemnities and assumptions of liabi-
lities set forth in this Section do n,6t guarantee a residual .value..
in the Equipment nor do they guarantee the payment of the Conditional
Sale Indebtedness (as defined In the Conditional Sale Agreement).

The Lessee agrees to comply with all governmental laws,
regulations.,, requirements and rules (in.clud.ing the rules of the
United States Department of Transportation) with respect to the use,
maintenance and operation of each Item of Equipment subject to this
Lease. In case any equipment or appliance is required to be In-
stalled on such. Item of Equipment In order to comply with such laws,
regulations, requirements and rules, the Lessee agrees to make such
changes, additions and replacements at its' own expense and without
offset for rent due hereunder.

SECTIONJ. USEAND«AiNTE

The Lessee shall use the Equipment only in the manner
for which It was designed and Intended and so as to subject It only
to ordinary wear and tear. The Lessee shall, at its own cost and ex
pense, maintain and keep the Equipment In good order, condition and
repair, ordinary wear and tear excepted, suitable for use in Inter-
change. The Lessee shall not' modify' any Item of Equipment without
the written authority and approval of the Lessor which shall not
he. unreasonably withheld, Any parts Installed or replacements made
by the Lessee, upon any. Item of Equipment, shall be considered acces™



slons to such Item of Equipment and title thereto shall be
immediately vested in the Lessor, without cost; or expanse to the
Lessor, except as provided in the second paragraph of this Section
8 and except for parts installed on and additions to any Item of
Equipment (a.) any portion of whose cost is furnished by the Lessee,
(b) which are readily removable and are promptly removed at the •
expiration; of the Lease term without causing material damage to
such Item of Equipment,; and (c.) were not originally installed on
or added to ouch Item .of Equipment pursuant to the requirements of
Section 7 or the second sentence of this Section 8.

If and to the extent the Lessee proposes to make an
addition or improvement which will not be readily removable and
is not' required pursuant to Section 7 or the second sentence of
the first paragraph of this Section 8 ("Non-Removable Addition"),
the Lessee shall arrange for the acquisition, thereof and the
Lessor hereby agrees to purchase or otherwise acquire and lease '
the same to the Lessee for the remaining term of this Lease upon.
the terms and conditions herein specified at a rate to be negotiated
between the Lessee arid the Lessor; provided however that (w) the
Lessor's obligation shall be limited to the acquisition and lease
of, and the Lessee shall in no event propose to make,, Non-Removable
Additions in respect of any one Item which in the aggregate have
a cost greater than 20$ 'of the invoice cost of such Item., (x) the
rent at which Non-Removable Additions are leased shall be in no
event less than the Lessor shall require in its sole discretion
to maintain the rate of return earned by it with respect to the
Equipment initially leased hereunder, (y) the Lessor's obligation
with respect to Non-'Removat le Additions shall be subject to such
financing and closing requirements with respect t-here.to as the
Lessor. may reasonably deem necessary, and (z) in no event shall
a Non-Removable Addition be financed by the Lessor pursuant hereto
and made by the Lessee if the same would not be readily removable
from the unit of railroad rolling stock to which the Item of Equip-
ment is attached in respect of which such Non-Removable Addition
is proposed to be made and. to the extent that any of the conditions
set forth In clauses (w), (x), (y) or (z) are not so satisfied, the
Lessor shall have no obligation with respect to the financing of
Non-Removable Additions,

The Lessee shall pay or satisfy and discharge any and all
claims against, through or under .the Lessee and its successors or
assigns which. /if unpaid, might constitute or become a lien or a.
charge upon the Equipment, and any liens or charges which may be
levied against; or imposed upon any Item of Equipment as a. result of
the failure of the Lessee to perform or observe any of its .covenants
or agreements under this Lease., but the. Lessee shall not be required
to pay 'or discharge any such claims so long as it shall, in good
faith* and by appropriate legal proceedings contest the validity
thereof in any reasonable manner which,, in the advance opinion, of
the Lessor, will not affect or 'endanger the title, .and interest of
the Lessor to the Equipment, The Lessee's obligations under this •
Section 9 shall survive termination of the Lease.



Without limit ing she foregoing, the Lessee furt-ner agrees
that It will. !:cap each Item of Equipment froe and olerj.r of any
liens, charges,- encumbrances or claims of the owner or ovmers of
any interest In any units of railroad rolling stock to which any
such Tien* .of Equipment is at any time attached or affixed and of
any purchasers of or present or future creditors obtaining a lien -on
such unit or units of rolling stock, and the Lessee will permit an
Item of Equipment to be attached or affixed to a unit of rolling
stock only in a manner so as to permit such Item to be readily remov
able from such unit of rolling stock .without material damage to such
Item or to' such unit of rolling stock and without diminishing or
impairing the value or utility of such Item or the value or utility
such unit of rolling stock would' have had at such time had such Item
not been so 'attached or affixed.

ECTION10 , P I L C A Y i S A K D T AXES .

. Prior to the delivery- and acceptan-ce of
the first Item of ....... Equipment, the Lessee will, at its sole expense,
cause this Lease, the Conditional Sale Agreement arid the first
assignment thereof (or a financing statement or similar notice
thereof if" and to the extent permitted or required by -applicable
law) to be duly filed, recorded or deposited in such public offices
within or without the United States as the Lessor may reasonably
request for the protection of its title or the security interest of
the Assignee to the satisfaction of the Lessor's or the Assignee's
counsel and will furnish the Lessor proof thereof. The Lessee will,
from time to time,, do and perform any other act and. will execute,
acknowledge., deliver,, file,, register and record (and -will re-file.
re-register, or re-record whenever -required) any and all further
Instruments (including, without limitation, financing and continua-
tion statements or similar notices thereof) required by law or reason-
ably requested by the Lessor, for the purpose of protecting the
Lessor's title to, or the Assignee's security interest in, the
Equipment to the satisfaction of the Lessor's or the Assignee's
counsel or for the purpose of carrying out the intention of this
Lease, and in connection with any such action,, will deliver to the
Lessor proof of such filings and an opinion of the Lessee's counsel
that such action has been properly taken. The Lessee will pay all
.costs, charges and expenses incident to any such filing, re-filing.,
recording and re-recording or depositing and re-depositing of any
such Instruments or incident to the taking of such action.

.!?_•...£•„* P£LyjJL§JltL.™?X...̂ £L:i£S,> All payments to be made by
the. LesseenEiere\ma^r~17rir"be~Tree of expenses to the Lessor and the
Trustors for -collection or other charges and will be free" of expense
to the Lessor and the Trustors with respect to the amount of any
local, state, federal or foreign taxes (other than any United States
federal income tax [and, to the extent that the Lessor receives credit
therefor against its United States federal income tax liability, any
foreign income tax] payable by the Lessor or the Trustors in conse-
quence of the receipt of payments provided herein and other than the
aggregate of all franchise taxes measured by net income based on such '
receipts, up to the amount of any, such taxes which would be payable
to the state and city in which the Lessor and the Trustors have their
respective principal places of business without apportionment to any



other state, except
relieves the Lessee
be obligated to pay

any such
from the
or reimburse

tax which is in substitution for or
payment of taxes which it would otherv;:;.'.

herein provided ) „ assessments or
license,, certification or registration fees and any charges,, fines or
penalties in connection therewith (hereinafter called "Impositions")
hereafter levied or imposed upon or in connection with or measured, by
this Lease' or any sale,, rental, • use, payment., shipment, delivery or
transfer or title under the terms hereof or the Conditional Sale
Agreement,, all of which Imposition
to pay on demand
for herein. The

in addition
Lessee will

may be imposed upon any Item
thereof or upon the earnings arising therefrom or upon the
Trustor solely by reason of the .Lessor's ownership thereof

the lessee assumes and agrees
to the payments to be made by it provided
also pay promptly all Impositions which
of Equipment or for the use or operation

Lessor or a
and will

keep at all times all and every part of such Item of Equipment
free and clear of all linpos.it ions which might In any way affect
the title of the Lessor or result- in a lien upon any such Item of
Equipment; provided,, however,, that the Lessee shall be under no
obligation to pay any Impositions so -long as it is contesting in
in good faith and by appropriate legal proceedings, such Impositions
and the nonpayment thereof does not, in the advance opinion of the
Lessor, adversely affect tht title,, property or rights of the Lessor
hereun.de r or under the Conditional Sale Agreement. If any -Imposi-
tions shall have been charged or levied against the Lessor or the
Trustors directly and paid by the Lessor or a Trustor, the Lessee
shall reimburse the Lessor or such Trustor on presentation an invoice
therefor. Prior to making such payment,, the Lessor or a Trustor
shall promptly notify the Lessee of the Impositions charged or levied,
and the Lessee shall have the opportunity to contest in good faith
and by appropriate legal proceedings such Impositions, at its sole
expense.

In the event any reports with respect to Impositions are
required to b3 made on frho basis of individual Items of Equipment,
the Lessee will either ' rnke such reports in such manner as to show
.the interests of the Lessor and the Assignee in such Items of Equip-
ment or notify the Lasso? and tho Assignee of such requirement and
make such reports in such manner as shall be satisfactory to the
Lessor and the Assignee. -
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In the eTerit that;., during the continuance of this Lease,
any Imposition. a<"'cru€>s r>">"* bo coins 3 payoble or is levied or* assessed
(or is at tribe table to the period of time during which this Lease
is in -existence) v/blch ths Leases is or will be obligated to pay
or relmb«A-se , pursuant to this Section 10.2, such liability shall
continue ,, notwithstanding the expiration of this Lease,, until all
such Impositions ai»e paid or reimbursed by the Lessee.

SECTIONLl . INSURAWOE . CASUALTY OCCURRENCES AND EARLY TERMIATION

The Lessee will at all times while this,
Lease is j.n~ effect'™ at- its own expense, cause to 'be carried and main-
tained property insurance in respect of the Equipment at the time ru^ "en-1

hereto, and pub-lie liability insurance, in amounts and against risks •'•'>.?•
tomarily insured against by railroad companies in respect of similar
or lapse shall be ineffective (without liability for ad.dition.al pre-
mium on. the part of the Lessor or the Assignee) as to the Lessor and
the Assignee for 3'0 days after receipt by the Lessor and the' Assignee
of notice from such insurer of such cancellation, material change or
lapse and (4) in respect of the interest of the Lessor and the Assignee
In such policy,, the insurance shall not be invalidated by any action
or inaction of the Lessee or any other person (other than of the
Lessor, the Assignee or the Trustors, as the case may be) arid shall
insure- the interest of the Lessor and the Assignee regardless of any
breach or violation by the. Lessee of any warranties, declarations or
conditions contained in such policy.

Any net insurance proceeds resulting from insurance carried
by the Lessee or condemnation payments received by .the Lessor in respect
of the Equipment suffering a Casualty Occurrence shall be deducted from
the amounts payable by the Lessee to the Lessor in respect of Casualty
Occurrences pursuant to this Section. 11. If the Lessor shall receive
any such net insurance proceeds or condemnation payments after the
Lessee shall have \niade a Casualty Value payment . pursuant to this
Section 11 without deduction for such net insurance proceeds or such
condemnation payments, the Lessor shall, pay such net insurance proceeds
or condemnation payments to the Lessee up to an amount equal to the
Casualty Value with, respect to an Item paid, by the Lessee unless an
Event of Default- or other event (hereinafter called a "Default")
which with notice,, demand and/or lapse of time, would constitute -such
an Event of Default shall have occurred and be continuing, in which
case the amount otherwise payable to the Lessee may be retained by
the Lessor and applied to discharge the liabilities of the Lessee
under Section. 11,3- The balance of such net insurance proceeds or
condemnation payments shall remain the property of the Lessor. All
net insurance proceeds received by the Lessor or the Lessee with
respect to ari It-era not suffering a Casualty Occurrence shall be
applied in payment of the cost of repairing the damage to such Item,
but no such proceeds shall be paid to the Lessee until the Lessor
and the Assignee shall have received a certificate signed by an
authorized of fleer '-of the Lessee to the effect that- such damage has
been fully repaired; and -any balance remaining after the completion
of such repairs shall be paid to the Lessee unless an Event of Default
or Default shall .have occurred and be continuing, in which case
the amount otherwise payable to the Lessee may be retained by the
Lessor and applied to discharge the liabilities of the Lessee under

-10-



Section 11,3= -Any condemnation payments received with respect to
an Item not suffering 'a. Casualty Occurrence shall be the property
of the Lessor.

11.2. Duty ..of_Lef38pe jtp Ĵ tlĵ ..lits'!sor. In the event that
any Item ofMfqiilpien^ destroyed, or,
in" the opinion of the Lessee, irreparably damaged during the term of
this Lease,, including -any renewal term hereunder, or thereafter while
the Item of Equipment is in the possession • of the Lessee pursuant to •
Section 13 or 15 hereof, -or shall be requisitioned or taken over by
any governmental authority under the power of eminent domain or other-
wise during the term of this Lease, Including any renewal terms here-
under (any "such occurrence, except for any requisition which by its
terms is for an indefinite period or is for a stated period which
does not exceed the term of this Lease, being hereinafter called a
Casualty Occurrence), the Lessee shall promptly and fully (after it
has knowledge of such Casualty Occurrence) inform the Lessor and the
Assignee in regard, thereto and shall pay the Casualty Value (as
herein defined) of such -Item in accordance with the terms hereof.

Tlie lessee, on the Interim .
~ ~ ~Rental or Fixed. Relit'aT~paylnelvb~date.~n̂ lct~fol lowing the date, notice is

given by the -Lessee of a. Casualty Occurrence with respect to any Item
of . Equipment , shall pay to the Lessor the rental installment due on such
rental payment date for such Item of Equipment plus a sum equal to
the Casualty Value of such Item of Equipment as -of the Interim,
Rental or Fixed Rental payment date next following such Casualty
Occurrence'". .......... Upon ...... ("and not ••until) payment "of 'the Casualty 'Value in
respect of any Item of Equipment and the Interim -Rental or Fixed
Rental Installment due on such payment date,, the obligation to pay
rent for such Item" of Equipment accruing subsequent to the Casualty
Value payment date shall terminate.

• • t O c c u r r e n ce ._
The Lessee shall, as agent for" the Lessor,~""dis~pbse~'of such .Item
of .Equipment having; suffered a. Casualty Occurrence as soon as it
is able to do so for the fair market value thereof. Any such
disposition shall be on an "as Is", "where is" basis without
representation or warranty, express or implied. As to each
separate Item of Equipment so disposed of, the' Lessee may to. the
extent the Casualty "Value with respect thereto has been paid, retain
all amounts arising from such disposition plus any insurance
proceeds and damages received by the Lessee by reason of such Casualty
Occurrence up to the Casualty Value attributable thereto and shall
remit the excess, if any, to the Lessor, In disposing of such Item of
Equipment s the Lessee shall take such action as the Lessor shall
reasonably request to terminate any contingent liability .which the
Lessor might have arising after such disposition from or connected
with such Item of Equipment'.

llii- M̂Hiiiii-Yalli6.* The Casualty Value of each Item .
of Equipment shall -be an amount determined as of the Interim Rental
or Fixed Rental payment date next following the date of the Casualty
Occurrence (and not the date of the Casualty Occurrence) equal, In
the case of Items of Equipment delivered to and accepted by the •
Lessee hereunder on or prior .to December 31, 1976, to that percentage
of the Purchase Price of such Item of Equipment set forth In the
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Schedule of Casualty Value attached hereto as Schedule C--1 opposite
such date of . determination -and equal, in the case of Item;.; -of Equip-
ment delivered, to ;anu accepted by the Lessee on or after January i. ,
1977 and on or prior to March 31, to that percentage • of the Purchase
Price of such I tea of Equipment set forth in the Schedule of Casualty
Value attached hereto as Schedule C-2 opposite such date of determi-
nation, It is 'understood that the Casualty Values set forth in
Schedule C hereto assume for purposes of calculating the amount of
recapture of investment credit under Section *)7(a) of the Internal
Revenue Code due in respect of a. Casualty Occurrence that each item
was placed in' service -on the date Interim Rental is due with respect
to such Item. In the event that a Casualty Occurrence with respect
to an Item occurs af-te.r the third, fifth or seventh anniversary of
the date such Item was accepted, he re under,, as evidenced by a Certi-
ficate of Acceptance, arid prior to the third, fifth or seventh
anniversary -of • the date """Interim Rental is due with respect to such
Item, the Casualty Value 'will be reduced with respect to such Item
by the portion... If any, of such Casualty Value attributable to the
recapture of investment credit which is not, in fact, recaptured.
as a result of the timing of such Casualty Occurrence.

13u6, l Termination a n P a y The_ _ .
Lessee may, upon not'~le"sTi""TEan llJcTcL ays "prior written, notice to
the Lessor, terminate this Lease as to all, but not less than all,
of the Items of Equipment as of April 1, 1984 upon payment to
the Lessor of the rental installment due on such date for. the Items
of Equipment plus any other sums then due and owing hereunder and
plus an amount equal to the higher of the then fair market value
•(determined in accordance with the provisions of Section 20.1(b)
hereof) of the Equipment or 20. 889/0 of the Purchase Price (as
defined in the Conditional Sale Agreement )• of the Equipment (such
amount being hereinafter referred to as the "Termination Value").
In the event of any. such termination, the Lessor shall promptly
elect any one of the following options: (i) with the prior written
consent of the holders of the entire Conditional Sale Indebtedness
(as defined in the Conditional Sale Agreement) then outstanding,,
retain the Equipment for whatever use it may deem appropriate, (ii)
sell the Equipment using the Lessee as its agent therefor, or (ill)
sell the Equipment not using the Lessee as its agent therefor. In the
event the Lessor elects the 'option set forth In clause (ii) of this
Section 11.6, the Lessee shall sell the Items of Equipment
as soon as it Is able to do so for cash, for the fair market value
thereof. Any such disposition shall be on an "as-is", "where-is"
basis without representation or warranty, express or implied. As to
each separate Item of. Equipment so disposed of, the Lessee may,
provided no Event 'Of Def3.ult shall have occurred and be continuing,
retain all proceeds of the disposition up to the sum of (i) the
out-of-pocket expenses (including legal costs and attorneys' fees)
incurred by the Lessee in connection with such disposition, and (II)
the Termin.ati.aa Value thereof and shall remit the excess, if any,
to the Lessor. In disposing of such Item of Equipment, the Lessee
shall take such action as the Lessor shall reasonably request to
terminate -any -contingent liability which, the Lessor might have
arising after- such -disposition from or connected with such Item' of
Equipment. Melt her the Lessee' nor any "affiliate" (as that term is
hereinafter defined) of the 'Lessee shall be permitted to purchase
any Item of Equipment with respect to which this. Lease has been.
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terminated pursuant to this Section 11.6, Anything herein to the
ocntorET""' not-v'1 thfi tAH'1'^ Hf? » j f the T^^porn 1,;- ur!Rt"»-'"i, ?» ?;if''''6?';' ". ̂  1 ri ̂  "'< t-~
best effort to sell such Item or Items, for cash,, the Lessee may' other-
wise finally dispose of such Item or Items but in no event shall the
Lessee or an "affiliate"1' thereof acquire; the same,

• ' In the event the Lessor elects the option set forth in
clause (lii) of this Section 11.6, 'the Lessee shall have the option
to cause an independent, bona fide prospective purchaser1 which is
not an "affiliate" of the Lessee (the "Lessee's Purchaser"), ready
willing and, able ' to purchase the • Equipment , to make a cash or equi-
valent offer to purchase the same on an "as-is", "where-is" basis
without representation or warranty, express or implied. Upon the
sale of the Equipment, whether or not to the Lessee's Purchaser,
the Lessee shall have credited against the Termination Value the
higher of the cash value of the sale price actually realized by
the Lessor and the cash value of the offer of the Lessee's Purchaser
2I12Z.i.SLs;.!:-l. Ml§JL no Event of Default shall have occurred and be conti-.-
nuing and that the holders of the entire Conditional Sale Indebtedness
(as defined in the Conditional Sale Agreement) then outstanding
shall have previously agreed thereto in writing.

(
• •'• In the event; the Lessor, elects the option set forth in

clause, (i) of this Section 11.6 (with the prior written consent
of the 'holders of the entire Conditional Sale Indebtedness then
outstanding), the. Lessee shall not be obligated to pay the Termina-
tion Value of the Equipment but will be obligated to pay the rental
installment due on the date of termination of this Lease and any other
sums then due and owing hereunder.

Any sale or other disposition pursuant 'to this Section
11.6 must be effective to fully divest the .Lessor of all of the
Lessor's right, title and Interest in and to, and all obligations
of the Lessor with respect to, such Item or Items. It is understood
and agreed that the Lessor shall not be liable to the Lessee for any
costs or expenses incurred . by the Lessee in connection with, the
sale or other disposition of any Item of Equipment, For purposes
of this Section 11.6, the term "affiliate" shall mean a shareholder
of the ..Lessee or any party related to the Lessee within the meaning
of Section 318 .of the Internal Revenue Code of 195^ , as amended.

iU.* MlK_£LJiO§5.' Tlie Lessee shall bear the risk of
loss arid, except as herelnab-ove in this Section 11 provided., shall
not be released from its obligations hereunder in the event of any
Casualty Occurrence to any Item of Equipment or the termination of
this Lease pursuant to Section 11.6 from and after the date hereof
and continuing until payment of the Casualty Value or the Termination
Value and the Interim Rental or Fixed Rental installments due on
and prior to the date of payment of such Casualty Value or the
Termination Value In respect of such Item of Equipment has been
made, such Item or the salvage thereof has been disposed of by
the Lessee and the title to such Item or the salvage thereof and
all risk of" loss and liabilities incident to ownership have been
transferred to the purchaser of such Item or the salvage thereof.

14" 8- i?l^ne_n^. 5.9,Ea4.!i' In the event that during the term
of this Lease~~the ...... "use" 6*f~any~Tfem of Equipment is requisitioned or
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taken by any governmental authority under the power of er-lnent
domain or otherwise for an indefinite period or for a stated period
which 'does not exceed the term of this Lease, the Lessee's obligation
to pay rent shall continue for the duration of such requisitioning
or taking;,, The Lessee shall be entitled to receive and retain for
Its own account all sums payable for any such period by such govern-
mental authority as compensation for requisition or taking of
possession to an amount equal to the rent paid or payable hereunder
for such period., and the balance „ if any, shall be. payable to and
retained by the Lessor as Its sole property .

•L2..1. 5llJ?..iL..2.IL̂  ®ri or before May 1 In
each year, cxsinraencing v:ith the year 1977 » the Lessee will furnish
to the Lessor j the Tr us tors, the Assignee and the Investors
an accurate statement;,, as of the preceding December 31
(a) showing the amount, description arid numbers of the Items of
Equipment then leased hereunder and the amount., description and road
numbers of the railroad cars to which such Items are attached, the
amount 3, description and numbers of all Items of -Equipment that may
have suffered a Casualty Occurrence during the preceding 12 months
(or since the date of this Lease, In the case of the first 'such
statement),, and such other Information regarding the condition or
repair of the Equipment as the Lessor may reasonably request, arid
(b) stating that, in the case of all Equipment repainted during
the period, covered by such statement., the markings required by
Section k,2 hereof shall have_ been preserved or replaced. At. ...the
request of the Lessor, a Trustor, the .Assignee or an Investor the
Lessee will promptly furnish to such party an accurate statement '
describing the insurance coverage, If any, maintained by the Lessee
pursuant to Section 11.1 'hereof .

12.2. Lessor's ]̂ §2ection_jRlghts. The Lessor and the
Assignee ea7n~sh'aTTliavT~the "rlglitT at~~its sole cost and expense by
its -authorized representative, to Inspect the Equipment and the
Lessee's records with respect thereto, at such times as shall be
reasonably necessary to confirm to the Lessor 01% as the case may
be, the Assignee the existence and proper maintenance thereof during
the continuance of this Lease.

2-2.1JI* r̂lL̂ ll̂ —̂̂ PJ??!̂ ?™' The Lessee will furnish to the
Lessor at the "same" ..... tTnie"Te ports" -are required to be furnished to the
Investors hereinafter referred to, such reports as are required to
be furnished to the Investors pursuant to Section 9 of the Finance
•Agreement.

§ECTOT_13,. KETUKL°Ol̂ ^

Upon the expiration of the term of this Lease with respect
to any Item of" Equipment, the Lessee will, at its own cost and ex-
pense, at the request of the Lessor, remove from any unit of rail-
road rolling stock to which such Item' of Equipment is attached and
deliver possession of such Item of Equipment to the Lessor at such
reasonable storage place on the lines of railroad operated by the
Lessee as the Lessor may designate, or. In the absence of such
designation, as the Lessee may select, and permit the Lessor to



store • such Item of Equipment; at such place foi- a period not exceeding
j,cf.i,i Gt£tyt3 c'U'iCi Cl'iiiiSp OX" u 'CUl'ti; 3cui';S law iEiUJy 'UJ.KS W J,"Uiju,,n 3uCi',i ,t.i~. vJ Citl'v" p >'•* E* I. O (
to any reasonable place on the lines of railroad operated by the
Lessee or to any connecting carrier for shipments all as directed
by the Lessor upon not less than 30 days' written notice to the
Lessee; provided that the obligation of the Lessee to so transport •.
shall be limited to only one such movement in'reupecfc of any such
Item of Equipment. All movement» storage and maintenance of each
such Item Is to be at the risk and expense of the Lessee, During
any such storage period the Lessee will permit the Lessor or any"1
person designated by lt» Including the authorized representative
or representatives of any prospective'purchaser of any such Item,
to inspect the same; pr-ovidecl, however, that the Lessee shall not
be liable, except in the ca.se of negligence of the Lessee or of
its employees or agents, for any injury to, or the death of, any
person exercising, either on behalf of the Lessor- -or any prospective
purchasers, the. rights of Inspection granted under this sentence,
During any such storage period the Lessee shall maintain the insur-
ance required by.Section 11.1 hereof and maintain the Items of Equip-
ment in such manner as the Lessee normally maintains similar equip-
ment owned or leased by it in similar storage circumstances. The
assembling, delivery,, storage -and. transporting of the Equipment
as hereinbefore provided are of the essence of this Lease, and upon
.application to any court of equity having Jurisdiction in'the
premises the Lessor shall be entitled -to a decree against the
Lessee requiring; specific performance of the .covenants of the
Lessee to so assemble, deliver, store and transport the Equipment.

SECTIQNJL4. DEFAULT.

iibi* §I£?!̂  Any °^ the following events
shall constitute an" EvenT~of Default hereunder:

(a) Default shall be made in the payment of any part
of the rental or other sums provided in Section 2 hereof or
in Section 11 hereof and such-default shall continue for
ten days; or

(b) The Lessee shall make or permit' any unauthorized
assignment or transfer of this Lease., or of possession of
the Equipment,, or any portion thereof; or

(c) Default, shall be made in the obs-ervance or per-
formance of any other, of the covenants,,, conditions and
agreements on the part of the Lessee contained herein or
in the Conditional Sale Agreement and such default shall
continue for 30 days after written notice from the Lessor
to the Lessee, specifying•the default and demanding'the
same to be remedied; or

(d) Any representation or warranty made by the
Lessee herein or in any statement or certificate furnished
to the Lessor or its assigns pursuant to or in connection
with this Lease, the Conditional Sale Agreement or the
Finance; Agreement proves untrue in any material respect
as of the date of issuance or making thereof; or



(e) A petition tor reurgan.l nation under Section 7?
of the Bankruptcy. Act,, as now constituted or as. said
Section 77 roay be hereafter amended, shall be filed by or
against the Lessee and (unless such petition shall have
been disraissedj nullified,, stayed or otherwise rendered
Ineffective but then only so long as such stay shall con-
tinue in force or such Ineffectiveness shall continue') all.
the obligations of the Lessee under this Lease shall not
have been duly assumed In writing, pursuant to a court order
or decree, by a trustee or trustees appointed in such pro-
ceedings In such manner that such .obligations shall have
the same status'as obligations incurred-by such a trustee
or trustees withi-n 30 days after such appointment or 60
days after -such petition shall have been filed, whichever
shall be earlier; or

CD Any other proceedings shall be commenced by or
against the Lessee for any relief under any bankruptcy
or^ insolvency laws, or laws .-relating to the relief of
debtors, readjustments of indebtedness, reorganizations,
arrangements, compositions or extensions (other than a
law which does not permit; any readjustment of the in-
debtedness payable hereunder) and (unless such proceedings
shall have .been disraissedj, nullified, stayed or otherwise
rendered ineffective but then only so long as such stay
shall continue.in force or such ineffectiveness shall
continue) all the obligations of the Lessee under this
Lease shall not have been duly assumed in writing, pur-
suant -to a court. order or decree, by a trustee or trustees
or receiver or receivers appointed for the Lessee ,,or for
the property of the Lessee in.connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such a
trustee or trustees or receiver or receivers, within 30
days after such appointment or 6(3 days after such pro-
ceedings shall have been commenced, whichever.shall be
earlier.

iliji* E§™£§J:..®.?.' If any Event of Default has- occurred and
is continuing," the Lessor, at its option, may: - ,.•..,;.,-••••.

(a) Proceed by appropriate court action or-actions,
either at law or in equity, to enforce performance by the
Lessee of the applicable covenants of this Lease or to
recover damages for the breach thereof; or

(b) By notice in. writing to 'the Lessee, terminate
this Lease, whereupon all right of" the Lessee to the use
of the Equipment shall absolutely cease and terminate as

• though this Lease had never been, made, but the Lessee
shall remain, liable as hereinafter provided; and thereupon,
the Lessor may by its agents enter upon the premises of the
Lessee or other premises where any of the Equipment may be
located, and take possession of all or any of such Equipment
and thenceforth hold., possess and enjoy the 'same free from
any right of the Lessee,, or its successors or assigns, to
use the Equipment for any purpose whatever, but the Lessor,
shall., nevertheless, have a right to recover from the Lessee
any and all amounts which may have accrued to the date of



such termination (computing the rental for any number of days
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numerator is such accrued number of days In such full rental
period and the denominator la the total number of days in
such full rental period) and also to recover forthwith from
the Lessee (1) as damages for loss of the bargain and not as
a. penalty,i whichever of the following sums, with respect to
each Item of Equipment then subject to this Lease, the Lessor,
in its sole discretion,, shall specify by written notice to the.
Lessee; (x) an amount equal to the excess,, if any, of the
Casualty Value for such Item, computed; as of the rental payment
date immediately preceding the Event of Default specified in
such notice,,, over the rental which the Lessor reasonably
estimates to be obtainable for such Item for the remainder
o'f the term of this Lease after discounting such rental semi-
ann.ual.ly to present value as of such preceding rental payment
date at the rate of 5% per annum or (y) an, amount equal to the
excess, if any,, of the Casualty Value for such Item as of
such preceding rental payment date over the fair market value
of such Item as of such preceding rental payment date or (z)
a sum, with respect to each Item of Equipment, which repre-
sents the excess of the present worth, at the time of such
termination, of all rentals for such Item which would other-
wise have accrued hereunder from the date of such termination
to the end of the term of this Lease' over the then present
worth-of the then fair rental value of such Item for
such period computed by discounting from the end of such term
to the date of such termination rentals which the Lessor
reasonably estimates to be obtainable for the use of -the
Item during such period., such present worth to be computed
in each case on a basis of a 5.0% per annum discount, com-
pounded semiannually from the respective dates upon which
rentals would have been payable hereunder had this Lease
not been terminated,, and (ii) any damages and expenses
including reasonable attorney's fees, in addition thereto
which the Lessor shall have sustained by reason of the
breach of any covenant or covenants of this Lease, other
than for the payment of rental.

lll,_3_. Cy^lctfcive_ Hemedie^. The remedies in this Lease
provided in~fa~vor df~the Less6r'"sh"all not be deemed exclusive, but
shall be cumulative and shall be in addition to all other remedies
in its favor existing at law or in equity. The Lessee.hereby
waives any mandatory requirements of law, now or hereafter in
effect, which might limit or modify any of the remedies herein pro-
vided, to the extent that such waiver is permitted by law. The
Lessee hereby waives any and all existing or future claims of any
right to assert any off-set against the rent payments due hereunder,
arid agrees to make the rent payments regardless of any off-set or
claim which may be asserted by the Lessee on its behalf in connec- .
tlon with the lease of the Equipment.

libJl lift̂ ŝ ^ The failure
of the Lessor to exercise the rights granted it hereunder upon any
occurrence of any.of the contingencies set forth herein -shall not
constitute .a waiver of any such right upon the continuation or
recurrence of any such contingencies, or similar contingencies.



SECTION 15. RETURN OP EQUIPMENT UPON DEFAULT,

. . ._^9.^rli^:li' If the Lessor or the
Assignee shall terminate this Lease pursuant; to Section 14 hereof,
the Lessee shall forthwith deliver possession -of the Equipment to
the Lc?saor, For the purpose of delivering possession,' of any Item
of Equipment to the Lessor as above required,, the Lessee shall at
Its own cost, expense and risk (except as hereinafter, stated);

(a) Forthwith remove such Equipment from any unit of .
railroad rolling stock to which such Equipment is attached
and place -such Equipment in such reasonable storage place
on the Lessee's lines of railroad as the Lessor may
designate or, In the absence of such designation,, as the
Lessee may select;

(b) Permit the Lessor to store such Equipment in such
reasonable storage place on the Lessee's lines of railroad
without charge for insurance,,, rent or storage until such
Equipment has been sold., leased or otherwise disposed of-
by the Lessor arid during such period of storage the Lessee
shall continue to maintain the insurance required by Section
11.1 hereof; and

(c) Transport the Equipment to any place on the lines
of railroad operated by the 'Lessee or to any connecting
carrier for' shipment, all as the Lessor may direct in
writing.

i5^2_. §£e£i?-1i5_J^®£££rSISIl£®* ' Tne removal., assembling,,
delivery, storage~and~tFansporFi"ng: ...... of" the Equipment as hereinbefore
provided are of the essence of this Lease, and- upon application to
any court of equity having jurisdiction In the premises, the Lessor
shall be entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee so to remove, assemble,
deliver, store and transport the Equipment.

•15«3. Lessor Appointed Lessee f s_A_g_ent . Without in any
way limiting'"" the o¥Tlĝ io1is~of~the Lessee" under the foregoing pro-
visions of this Section 15, the Lessee hereby Irrevocably appoints
the Lessor as the agent and attorney of Lessee, with full power and
authority, at any time while the Lessee is obligated to deliver
possession of any Items of Equipment to Lessor,, t,o demand and take
possession of such Item In. the name and on behalf of the Lessee from
whosoever shall, be at the time in possession of such 'Item.

SECTION.6.

This Lease and all rent and other sums due and to become
due hereunder have been assigned to the Manufacturer pursuant to
Section 24 of the Conditional Sale Agreement and reassigned by the
Manufacturer to the Assignee pursuant to the Assignment dated the
date hereof, and all rent and other sums due and to become due
hereunder shall be paid to the Assignee at 79 South Main Street,
Salt Lake City, Utah 64111, Attention: Trust Department, Corporate
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Trust Division, or at such other place as the Assignee shall specify
in writing. Without limiting the foregoing, the Lessee further
acknowledges arid agrees that .(1) the rights of 'the Assignee in and to
the suras payable by the Lessee under any provisions of this -Lease
shall, not be subject to any defense , set-off s counterclaim or
recoupment whatsoever whether by reason of or defect in Lessor's
title, or any interruption, 'from whatsoever cause (other than from
a wrongful act of the Assignee) in the use, operation or possession
of the Equipment or any part thereof,, or by reason of the default
by the-Lessor' of its obligations to the Lessee under the second
paragraph of Section 8 hereof or of any other indebtedness or
liability, howsoever and whenever arising, of the Lessor to the
Lessee or to the Lessee or to any other person, firm or corporation or
to any governmental authority or for any cause whatsoever, it being
the Intent hereof that, except in the event of a wrongful act on the
part of the. Assignee, the Lessee shall be unconditionally' and absol-
utely obligated to pay the Assignee all of the rents and other sums
which are the subject matter of the assignment, and (1.1) the- Assignee
shall have the sole right to exercise all rights, privileges and
remedies (either in its own name or in the name of the Lessor for
the use and benefit; of the Assignee) which, by the terras of this Lease
are permitted or provided, to be exercised by the Lessor.

It is understood and agreed, that the right, title and
interest of the Assignee is, by the express. terms of the Conditional
Sale Agreement, subject to the rights and interests hereuncler of the
Lessee in and to the Equipment.

- . . — . ........ _- as the
Lessee shall" not be"'":5ii~de fault ""under' this Leas"e7~the Lessee shall be
entitled to the possession and use of the Equipment in accordance
with the terms of this Lease, but, without the prior written con-
sent of the Lessor, the Lessee shall not assign, transfer or encumber
its leasehold interest under this Lease. '.in any of the Equipment. The
Lessee shall not, without the prior written '-consent of the Lessor,
part with the possession or control of, or suffer or allow to pass
out of its. possession or control, any of the Equipment, except to
the extent permitted by the provisions of Section 17.2 hereof.

I- !•_£•,* Ps§._§Î ™ll?>§ILe!L§.̂ :[l 9ll If̂ ^̂ .̂̂ l̂̂ ILĴ ^̂ l̂ .
_QML* So long "as the Lessee"" 'shall not™be" in defilllt '""und!1̂ . this
Lease, the Lessee shall be -entitled to the possession of the Equip-
ment and to the use thereof upon the lines of railroad owned or
operated by it (either alone -or Jointly) or by any corporation a
majority of whose voting stock (I.e., having ordinary voting power
for the election of a majority of .Its Board,' of Directors) is owned
directly or indirectly by the Lessee, or upon lines of railroad over
which the Lessee or such corporation has trackage or other operating
rights or over which Equipment of the Lessee is regularly operated
pursuant to contract, and also to permit the use of Items of Equip-
ment upon connecting and other carriers in the usual, interchange of '•
traffic, but only upon and subject to all the. terms and conditions
of this Lease. Notwithstanding the foregoing, the Lessee will not
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assign ci'vy Item of Equipment tn service (including, without
limitation, the regular operation and maintenance thereof) outside
iiOvi Uili vS;i.U. «; j C ii I' ti ii UA 4-i.i',i!Gi'lt,Uii , i'«O itbii-i, t^ii U.K., .u--- O.»'" C U L5 .!. 2 G, u C !i'»I v0.r't!li
into by the Lessee hereuncier shall relieve the Lessee of any
liability or obligations hereuncier which shall be and remain those
of a. principal and not a surety,

, . . . . . . . . . . . . . - . . .
Nothing in this Secton 17 shall be deemed to res"trIeV"fcKe "right
of Lessee to assign or transfer Its leasehold Interest under this
Lease in the Equipment or possession of the Equipment to any cor-
poration (which shall Have duly assumed the obligations hereuncier
of Lessee) Into or .'with which the Lessee shall have become merged
or consolidated or which shall have 'acquired or leased all or sub-
stantially all of the lines of the railroad of the Lessee, provided
that such assignees, successors or transferees will not, upon the
effectiveness of such merger or consolidation 03:" acquisition of
.properties, be in default under any provision of this Lease and
that such merger or consolidation or acquisition of properties shall
not alter in -any way the Lessee's obligation to the Lessor hereunder
which shall • be and remain those of a principal and .not a guarantor.-

OF

Concurrently with the delivery and. acceptance of the first
Item of Equipment hereunder, the Lessee will deliver to the Lessor -
arid the Trustors ten counterparts of the written opinion of counsel
for the Lessee addressed to the Lessor,, the Trustors, the Assignee
and the Investors, in scope and substance satisfactory to such
parties, to the effect that:

(a) The Lessee is a corporation legally incorporated
and va.lid.ly existing, in good standing, under the laws of
the .State of Delaware;

(b) The Lessee has the corporate or other power and
authority to own its property and carry on its business
as now being conducted and is duly qualified to do business
as a foreign corporation In all states in which .such quali-
fication Is necessary to carry out the terras of the Lease;

(c) This tease and the Finance Agreement have each been
duly authorized, executed and. delivered by the Lessee and con-
stitute the valid, legal and binding agreements • of the Lessee
enforceable in accordance with their respective terms;

(d) This Lease (or a financing statement or similar
notice thereof if and to the extent" permitted or required
by applicable law) has been filed for record or recorded
in all public offices wherein such filing or recordation
is necessary to protect the right., title and Interest of
the Lessor in and to the Equipment, in the United States
of America;

(e) No approval, consent or withholding of objection
is required from any public regulatory body with respect
to the entering Into or performance by the Lessee of the
Finance Agreement or this Lease,
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(f) The execution and delivery by -the Lessee. of the
Finance Agreement and this Lease do not violate any pro-
vision of any .law, any order of any court or governmental
agency,, the Charter or By-laws of the Lessee, or any in-
denture,, agreement, or other Instrument to which the
Lessee is a party or by which it, or any of Its property
is bound, and will not be in conflict with,, result In
the breach of, or, constitute (with due notice and/or lapse
of time) a default under any such indenture, agreement -or
other instrument,, or result in the creation or imposition of
any lien, charge or encumbrance of any nature whatsoever upon
any of the property or assets of the Lessee, except as con-
templated and permitted hereby; and

(g) As to any other matter which the Lessor shall
r eas onafo ly request .

Anything- to the contrary herein contained notwithstanding,
any. nonpayment of rentals due hereunder, or amounts expended by the
Lessor on behalf of the Lessee,, shall result in the additional obli-
gation on the part of the Lessee to pay an amount equal to 9-5/8%
per annum (or the lawful rate,, whichever is less) on the overdue
rentals,, including rentals ..payable during any renewal term, and
amounts expended for the -period of time during which they are . over-
due or expended and not repaid.

20.1. ^rchas_e_ _0p_tion . Provided that the Lessee is not
in default'7 ........ the Leslie e-siii.il have the following option to purchase

• (a.) The Lessee shall have the right to purchase all
but not less than all of the Items of Equipment then, leased
hereunder at the expiration of the original term or of any
renewal term pursuant to Section 20 . 2 hereof at a price
equal to the Pair Market Value of such. Items of Equipment
(as hereinafter defined). The Lessee shall- give the Lessor
written notice 180 days prior to the end of the term of its
election to exercise the purchase option provided for in
this Section, Payment of the option price shall be- made
at the place of payment specified in. Section 2 hereof in
funds there current against delivery of a bill of" sale, trans-
ferring and assigning to the 'Lessee all right, title and
interest of the Lessor in and to the Equipment and containing

- a warranty against liens or claims of persons claiming by,
through or under the Lessor 'except liens and claims which
the Lessee assumed or is obligated to discharge under the



ternis of the L^, p<?t .Anv such G3">e shall, he on a,n "as is",
"where is" basis without representation or warranty,,
express or Implied, as to the condition of the Equipment
or any other natters,

(b). The Fair Market Value of an Item of Equipment .
shall ba determined en the basis of., and shall be equal
in amount to., the value which would obtain In an arm's-
length transaction between an informed and willing buyer-
user (other than (I) a lessee currently in possession and
(II) a used equipment dealer) and an'informed and willing
seller under no compulsion to sell. If on or before 60
days prior to the date of purchase elected by the Lessee,
the -Lessor and the Lessee are unable to agree upon a.
determination of the Fair Market; Value of an Item, of

: Equipment,, such value shall be determined in accordance' •
with the foregoing definition by a qualified independent
Appraiser, The -term Appraiser shall mean such Independent
appraiser as the Lessor and the Lessee may mutually agree
upon, or failing such agreement, a panel of three Independent
appraisers, one of whom shall.be selected by the Lessor,
the second by the•Lessee- and the third designated by the
first two so selected. The Appraiser shall be Instructed
to make such determination 'within a period of 30 days follow-
ing appointment, and shall promptly communicate such deter-
mination in writing to -the Lessor and the Lessee. The
determination so made shall be conclusively binding; upon both
the Lessor and- the Lessee.'' -The expenses and fees of the •
Appraiser shall be borne by the Lessee.

(c) Notwithstanding any election of the Lessee to
purchase as provided in this Section 20.1, the provisions
of Section 11 hereof shall continue in full force and effect
until the date of purchase and the passage of ownership of
the Items of Equipment purchased by the Lessee upon such
date unless the purchase price has been agreed upon by the •
parties pursuant to this Section' 20.1, in which event the
amount payable under Section 11 hereof shall be the greater
of the amount otherwise payable under said Section 11 or
such purchase price,

2J?:L*J™.* M!l§J!§.i,J2ElA.0...!05.' Provided that the Les.see is not
In default~'hfireundeF, "the Leis¥e. shall have the following renewal
options:

(a) The Lessee shall have" the option to renew and
extend this Lease as to all, but not less than all, of
the Items of Equipment then leased hereunder for additional
renewal terms as the Lessee shall select upon and subject
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to the terms and conditions herein contained for the original
terra of this Lease; provided that the semiannual Fixed Rental
payable for and during any such renewal terra shall be an
amount equal, to the .Fair Rent?.! 'Value (as hereinafter defined)
of such Items of Equipment, Each renewal term shall commence
Immediately upon the expiration of the preceding term. The
Lessee shall give the Lessor written notice of any such . •
election 180 clays prior to the commencement of any- renewal '
terra provided for in this Section 20.2.

#>

(b) The Fair Rental Value of an Item of Equipment shall
be determined on the basis of, and shall be equal in amount
to j, the value which would obtain in an arm* s -length trans--
action betweeen an informed and willing lessee (other than a
lessee currently in possession)- and and informed and willing
lessor under no compulsion to lease, If on or before 60 days
prior to the date of commencement of the renewal term- elected
by the Lessee, the Lessor and the Lessee are .unable to agree
upon a determination of 'the Pair Rental. Value .of the Item
of Equipment, such value shall be determined in accordance
with the foregoing definition by a qualified independent
Appraiser, The term Appraiser shall mean such independent
appraiser as the Lessor and the Lessee may mutually agree
upon, or failing such agreement, a panel of three Independent
appraisers, one of whom shall be selected by -the Lessor, the
-•second by the Lessee and the third designated by the first
two so selected. The Appraiser shall be instructed to make. •
such determination within a period of 30 days following
appointment, and shall promptly communicate such determina-
tion in writing to the Lessor and the Lessee. The determina-
tion so made shall be conclusively binding; upon both Lessor
and Lessee. The expenses .and fees of the Appraiser shall be
borne' by the Lessee. The amount of the -Rental when finally
agreed upon or determined shall be due and payable on and. as
of the applicable ..... rental 'payment date and shall bear interest
as provided in Section 19 hereof if land to... the extent not
paid when due,

£•.0̂ .3 • Pelly_erjr _of _^3uignient. Unless the Lessee has
elected to purchased the Items of 'Equipment then leased hereunder
or to renew this Lease in respect of such Items of Equipment as
provided in this Section 20, all of such Items of Equipment shall ..
be returned to the Lessor at the end of the original. term,, or . v v

; .
the then current renewal term, as the case may be, in accordance -
with Section 13 hereof. . •

7 MISCELLANEOUS.

2.-L-l-' Notices. Any notice or consent required or permitted
to be given" by1 either" party hereto to the other shall be- deemed to
have been given when, deposited in the United States certified malls,
first class postage prepaid, addressed as follows:
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'If to the Lessor; Mercantjle-Safe Deposit and Trust
Company

IV 0. Box ??58
Bait.lino; Maryland . 21203

11" to the Lessee

If to the Assignee:

If to a Trustor:

Attention: Corporate Trust Department
(with copies to each Trustor)

Burlington Northern Inc.
Burlington Northern Building
1?6 East 5th Street
St. Paul,, Minnesota 55101

At t en t 1 on : R . C . Burton , Jr .
•Assistant Vice President,
Financial Planning

First Security Bank of Utah,,
National Association

79 South Main Street
Salt Lake City, Utah 84111

At t erit ion : Trust Depa.rtrn.ent ,
Corporate Trust Division

International Paper Leasing Corporation
220 East 42nd Street
New York, Mew York 10017

Attention: Vice President - Special
Financing

Rainier Bank Leasing, Inc.
P. 0. Box 12218
Seattle,, W as h in g t on 98112

Attention: David I. Williams

or addressed to either party at such other address as such party
shall hereafter furnish to the other, party in writing.

21.2. Execution ̂ n_Cojunterp_arts_, This Lease, and any lease
supplemental" ..... hereto"™' may be' "execut'ecTin "several counterparts, 'each of
which so executed shall be deemed to be an original and. in each case
.such counterparts shall constitute but' one and the same instrument.

22.--3.' k§w_5PĴ rr -̂!!£* This Lease shall be construed in
accordance"with the"" laws~o"f"""MlJ:in.esota ; provided , however , that the
parties shall be entitled to all rights conferred by any applicable
-.federal statute, rule; or regulation,

^ *s expressly understood
Trustor and the; Lessee and
that this Lease is executed by
, not individually or personal!
eement in the exercise of the
in it as such-..Trustee (and
hereby warrants that it pos-
into and perform this Lease);

2JU4,, Limitations , o
and agreed by and between the Lessor, the
their respective successors and assigns,,
Mercantile-Safe Deposit and Trust Company
but solely as Trustee under the Trust Agr
power and. authority conferred and vested
Mercantile-Safe Deposit and Trust Company
sesses full power and authority to enter
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and is expressly understood and agreed that, except
in the'case of negligence or wilful raip/conduct of the
Lector or a.iiy Ti.ust.or~ no^hinc* herein contrti ned sh;?. 1 '! V>c
construed as creating any liability on the Lessor or such
Trustor, individually or personally, to perform any coven-
ant either express or implied contained herein, all such,
liability, if any, being expressly waived by the Lessee
and by each and every person now or hereafter claiming by,
through or under the Lessee; and that so far as 'the Lessor
or any Trustor, individually or personally are concerned
the Lessee and any person claiming by, through or under
the Lessee shall look solely to the Trust Estate as de-
fined in the Trust Agreement for the performance of any
obligation under "this Lease, ' • .

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
as Trustee under Burlington Northern
Trust No. 76-8

By
/A s s i s" tz'a,n t/' V i c e P r e s i d e n t

LESSOR
(CORPORATE SEAL)

Attest;

Coroorate Trust Officer

BURLINGTON NORTHERN INC.

i~̂ ^
Its Executive Vice. Pr^sident-
Finance and Administration

LESSEE

•(CORPORATE SEAL)

Attest:

Ass i stant Se c retary

This Lease and the. Rent due and to become due hereunder
have been assigned to, and are suKject to a security interest
in favor of, First Security Bank of Utah, National Associa-
tion, as agent and assignee pursuant to the Conditional Sale
Agreement, dated as of September 1, 1976 among Mercantile-
Safe Deposit and Trust Company, as Trustee under Burlington
Northern Trust.No, .76-8, Portec, Inc. (Paragon Division)
and Burlington. Northern Inc. and the related Agreement and
Assignment. Information concerning such security interest
may be obtained from First Security Bank of Utah, National
Association, 79 South Main Street/ Salt Lake City, Utah 84111,
Attention: Trust Department, Corporate Trust Division.



ss
CITY OF BALTIMORE }

f̂ i. y ' .
On this S"~/li day of '"̂ f-'-'-̂ i--̂ -'"̂ ! 1976, before me per-

sonally appeared _ ' ' -O?,:., ĵ -ĵ -,.--..'. __ _ _ __ _ _> to me
personally known, who being by me duly™ sworn, says that he Is
an Assistant Vice President Mercantile-Safe Deposit and'Trust
Company,, that one of the seals affixed to• the foregoing in-
strument is the corporate; seal of said corporation, that said
instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors, and he acknow-
ledged that, the execution of the foregoing instrument v/as
the free act and deed of said corporation.

(SEAL)

My Corraid.. s s i on Expi re s : }~ ( ~~7/

STATE OF MINNESOTA ,}
JSS

COUNTY OF RAMSEY )

/' rd
On this.'_6''™_;_day of A/̂ &Ŵ £s_t 1976, before me per-

sonally appeared _ _ __ _J2WJ!fjj;j:oYNE ___ _ _ __ _ i to me.
personally known, who being by me duly sworn says that he
is the Executive Vice; President-Fi.nci.nce; and Administration
of BURLINGTON NORTHERN INC., that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said, instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

4 ,t

-n /" /" v*' -7

(SEAL)

My Commission Expires:
RICH.-'.TO !., f j : r :;->:>

•'f'-'y.ii C'i'.-ntj'. ft-on.
« txpi'os April ?3. 11.177

Notary Public



SCHEDULE A
(to Equipment Lease)

MANUFACTURER;

PLANT OF MANUFACTURER:

DESCRIPTION OF ITEMS OP
EQUIPMENT:

SPECIFICATIONS

BASE; PRICE:

MAXIMUM PURCHASE PRICE:
DELIVER TO:
PLACE OP DELIVERY:
ESTIMATED DELIVERY DATE;
OUTSIDE DELIVERY DATE:
FIXED 'RENTAL PAYMENTS:

Portec, Inc.
(P ar a g o n I.) 1 v I s 1 o n)

Novl, Michigan

Type A'(Import; Service): 95 enclosed
Tri-level Auto Racks without end doors

Type B (Ford Service): 50 enclosed
Tri-level Auto Racks with end doors

Type C,(G.M. Service): 32 enclosed
Tri-level' Auto Racks with end doors

The 177 Tri-level Auto Racks shall
bear rack numbers BN 4139 through
BN ^315. The 95 Tri-level Auto"Racks
without end. doors shall bear M'anu--
f a c t u re r's s e ri a1 no s, 40303-1 t hrough
40303-95, both inclusive, and. the 82
Tri-level Auto Racks with end doors
shall bear Manufacturer's serial nos.
40616-1 through 40616-50, both inclu-
sive, and 40609--1 through 40609-32,
both inclusive.

Purchase Order Nos. OB-13195--6 and
OB-13196-6.

Type A: $22,353 per Item
($2,123,535 for 95 Items)

Type B: $27,760 per Item
($1,388,000 for 50 Items)

Type C: $26,067 per Item
($834,144 for 32 Items)

$4,484,900 for'177 Items

Burlington Northern Inc.

Novl, Michigan

•November, 1976 -' March 31, 1977.

March 31, 1977

For each Item of Equipment delivered
to and accepted by the Lessee under
the Lease on or prior to December 31,
1976: eight (8) semiannual rental
payments In arrears each' equal to



-I- V, .- t>,,v»« ̂ ,-
A. *.A ..I. W JL Jl C

defined in the Conditional
Agreement) of such Item of Equip-
ment , followed by eight (8) semi-
annual rental payments in arrears
each equal to 7.8087? of the Purchase
Price of such Item of Equipment.

For each Item of Equipment delivered
to and. accepted by the Lessee under •
the Lease on or after January. 1, 1977
and on or prior to March 31, 1977:
eight (8) semiannual rental payments
in arrears each equal to 6.672$ of
the Purchase Price (as defined in
the Conditional Sale Agreement) of
such Item of Equipment, followed by
eight (8) semiannual rental payments
in arrears each equal to 8.11$ of. the
Purchase Price of such Item of Equip-
ment .

Lessee; Burlington Northern Inc.

Assignee of Manufacturer: First Security Bank of Utah, National
Association

(Burlington Northern Trust No. ?6-8)
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CERTIFICATE OB1 ACCEPTANCE

To; Mercantile-Safe Deposit and. Trust Company,, as Trustee
under1 Burlington Northern Trust Ho, "76-8
("Trustee")

Portec, Inc.* (Paragon 'Division)
( "Manufac tur er " ) •

I, a. duly appointed Inspector and authorized representative
of BURLINGTON NORTHERN INC. ("Lessee") 'and of the above named Trustee,
ddv hereby certify that 1 have Inspected, received, approved and accepted
delivery,, on behalf of the Lessee and under the Equipment Lease dated
as of September 1, 1976 between, the Trustee and the Lessee;, and on. behalf
of the Trustee under the Conditional Sale Agreement dated as of September
1, 197'6 among Porte c,, Inc. (Paragon. Division), the Trustee and the
Lessee, of the following Items of Equipment ("Equipment"):

TYPE OF EQUIPMENT: Enclosed Tri-level Automobile Rack

MANUFACTURER: Portec, Inc. (Paragon Division)

PLACE ACCEPTED; Novi , Michigan

NUMBER OP ITEMS:

I do further certify that the foregoing Equipment Is In
good, order and condition, and conforms to the Specifications appli-
cable thereto., and at the time of delivery to the Lessee there was
plainly,, distinctly, permanently and conspicuously marked In con-
trasting colors upon. each, side of each Item of Equipment the follow-
ing legend in letters not less than one inch in height:

"Leased from Mercantile -Safe Deposit and. Trust Company
as Lessor and Trustee -Vendee, and subject to a Security
Interest of First Security Bank of Utah, National
Association, Secured -Party. "

(Burlington Northern Trust No, 76-8)

SCHEDULE B
(tp EquIpment Leas e)



I do further certify that the following schedule sets
forth the Leases rack number.of each'of the foregoing Items of
Equipment and the railroad car number to which such item is
attached:

Railroad Car Number
Lessee Rack Manufacturer's ' to which'such Item Date
...... Number .. §£Ll§4 lliH!l!2.Hl,- is Attached Accented.

The execution of this Certificate-will in no way relieve
or decrease the responsibility of the Manufacturer of the Equipment
for vrarranti.es it has made with respect to the Equipment.

Inspector and Authorized
Representative of Lessee and Trustee
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BURLINGTON NORTHERN INC.

SCHEDULE OF CASUALTY VALUE

The Casualty Value of an Item of Equipment payable on
any Interim Rental or Fixed Rental payment date shall mean an amount
equal to the per cent "of the Purchase Price (as defined in the
Conditional Sale Agreement) of such Item, set forth, opposite .such
payment date In the following schedule:

Percentage of the
Interim Rental or Purchase Price (as
Fixed Rental Payment -Date . _ defined in the Con-
on which Casualty Value is ' ditional Sale Agree-
Paid' (Payment in Addition ruent) Payable as

April 1, 1977 108.639055
October 1, 1977 107.4lo4
April 1, 1978 105.1785
October 1, 1978 102.6P90
April 1, 1979 99.5660
October 1, 1979 96.4299
April l, 1980 93.0318
October 1, I960 82.6989
April i, 198! 78.8300
October 1, 1981 73 4 04 1)
April 1, 1982 67.8125
October 1, 1982 55.^1^60
April- 1,'. 1983 49.69̂
October 1, 1983 i(3.9048
April i, 1984 . 18.1383
October 1, 1984- 25.7306
April 1, 19,85 ' 20.0000

SCHEDULE C-l
(to Equipment Le as e)



BURLINGTON NORTHERN IMC.

SCHEDULE OF CASUALTY VALUE
poR "EQUIPMENT DEEjVE"RED"IN"i

The Casualty Value of an Item of Equipment payable on
any Interim Rental or Fixed Rental payment date shall mean an amount
equal to the per cent -of the Purchase Price (as -defined in -the
Conditional Sale Agreement) of" such Item set forth opposite such
payment date in the following schedule:

Percentage of the
Interim Rental or Purchase Price (as
Fixed Rental Payment L»ate • defined in the Con-
on which Casualty Value is ' ditional Sale Agree
Paid (Payment In Addition rnent) Payable' as
__ to Rent_ Payjrient ) ___________ _ _..£§,5HMliiZ..J[§,l.ŷ

'April l, 1977 109.6111?
October 1, 1977- 108.9398
April l, i.97'8 108,5522
October 1, 1978 ' 106.1929 '
April 1, i.979 102.3671
October l, 1979 98.7996
Ap r 1. 1 1,1980 95.1192
October 1, 1.980 . 8*1.8712
April 1, 1981 80.7548
October!, 1981 • 75.0831-'
April 1, 1982 69-3001
October l, 1982 56,7250
April. 1, .1983 50.7491
October 1, 1983 44.7191
April 1, 1984 38.6968

. October 1, 198*1 26.0167
April 1, 1985 20.0000

SCHEDULE C-2
(to Equipment Lease)


